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A question of choice of law may arise with regard to a trans-
fer of shares. Foreign companies, for instance, frequently issue
certificates which, according to the legal system that governs
the incorporation of the company, can be transferred in such a
manner that, even prior to registration, the transferee acquires,
as against the transferor, both the legal and the equitable title
to the shares. If, in such a case, the certificate is transferred in a
country other than that in which the register of shareholders is
kept, it becomes important to ascertain the country whose law
will determine the validity and effect of the transfer.

English law is not doubtful in this matter. The effect of Rule where
such a transfer may require consideration from two entirely certificates
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different aspects, namely, first, its effect as against the company, in other
and secondly, its effect as regards the parties to the transfer and places
persons claiming under them.

Questions of the first type are determined by the lex sifus of Effect of
^e shares                                                                               3*-

If, for instance, the certificates of a company incorporated in New comPan)r
York have been transferred in England, New York law must decide
whether the mode in which the transfer has been effected entitles the
transferee to be registered as a shareholder. The corporate rights of the
transferee depend entirely upon that law.

The second type of question, on the other hand, is deter- Effect of
mined by the proper law of the transaction, which in practically J^J^*8
all cases will be the law of the place where the certificate has the parties
been delivered.

'On principle the transfer of the certificate is governed by the lex
situs of the certificate at the material time, and the transfer of the shares
is governed by the lex situs of the shares, and consequently if the
certificate is transferred in country JT, and the share registry office is
situated in country Y\ the law of X may give to the transferee of the
certificate the property in the certificate (jus in re) and a right to
registration as shareholder (jus adrem\ but the enforcement of his right
to registration as shareholder and the vesting in him of the tide to the
share (jus in re] are subject to the law of 2VX

Thus, to take the illustration of the New York company
given above, the question whether the transferee is entitled by
virtue of the transaction to retain the certificates as against the
transferor must be determined by English law. If English law
decides in favour of the transferee, then, whether he can demand
to be registered as a shareholder is a matter for American law.

1 Falconbridge, op. cit., pp. 590-1.